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NOTICE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON  YOU  MAY 
REMOVE  OR  STRIKE  ANY  OR  ALL  OF  THE  FraiOMcSSTCS  AW 
EVSTRUMENT  THAT  TRANSFERS  AN  INTEREST  IN  REAL  FRoStYBeS  I  T  ?S  FlS 

s^ssssssss^  ms- YOUR  SOCIAL  SECUMTY =*  °*  ™ 


Producers  8S  (4-89)  —  Paid  Up 
With  640  Acres  Pooling  Provision 
STANDARD  LEASE  W/  OPTION  v.  5 


PAID  UP  OIL  AND  GAS  LEASE  \o^^^L 
I     (No  Surface  Use) 

cS^^^^  fort  worth  tr*as  7.h  :  

as  Lessee.  All  printed  portions  of  this -ease  were  p^  ^  O"**™  CHy,  Oklahoma  73154-049S  „ 

were  prepared  jointly  by  Lessor  and  Lessee  neremacove  named  as  Lessee,  but  all  other  provisions  (including  the  completion  of  blank  spaces) 

land/herS^^^^ 

2,64  ACRES  OF  LAND,  MORE  OR  LESS,  BEING  LOT  1  BLOCK  1  OUT  OF  THE  RANDALL  INDUSTRTAT  PARK  am  annm™ 

produced  in  association  therewith  (including  g^SrafiaSSon^  -n^tSS  •™2?.  9  2,  f"1  ?aS'  ?'°n9  with  a"  Wrocarton  and  non  hydrocarbon  substances 
well  as  hydrocarbon  gases.  In  addition  totK2SSf  SpSnlS  Seise  alL  cfve™Sn  "  "f"™'  oa*f",dto»*  a"«        commercial  gases,  as 

«.  amount  of  any  shut?,  rcyaltL  >TO  S^S^2^£^  <•»  ™~  * 

2,  This  lease,  which  is  a  "paid-up"  lease  requiring  no  rentals,  shall  be  in  force  for  a  primary  term  of  THREF  YFARS  ft\ *  +h„  *  *  *     ,     J , 

s^r:^ 

purchase  such  production*  the  pn^lIlng^heSSSp^^.Sffi  ^mSr  clSS  SSS^^S^  T  1,16  COntirlUif19  right  t0 

field,  then  tn  the  nearest  field  in  which  there  is  such  a  prevail  o:\ce)  ^iStta  rnm«SSI  E?JJL  ♦ 1  * (  J  Uiere  IS  no  such  price  then  Prevailing  in  the  same 
date  on  which  Lessee  commences  its  purchases  herLS  enteLed  mt0  on  the  »™  or  preceding  date  as  the 

pooled  therewith  are  capable  of  either  producing  oil  or  gas  or  other  suSe^o^  hISZ  t  Z  V  £ thereafter  one  or  more  wells  on  the  leased  premises  or  lands 
but  such  well  or  wells  are  either  shut-in  or  produc tion There S  to  nSS  sok fS  l  pSI  JT9  T^T  We"$  3re  Waitin9  on  nydraulic  fracture  stimulation, 

quantities  for  the  purpose  cf  maintaining  this  lease  Tfc  a  period  of  90  consec^  S^'^Sih^  ?  neve*Jess  be  deemed  t0  *  P"***V  "  paying 
then  Lessee  shall  pay  shut-in  royalty  of  one  dollar  per  acre  ^enc^^^^^S^^^t^^^  production  there  from  is  not  being  sold  by  Lessee, 
below,  on  or  before  the  end  of  said  90-day  period  and  thereafter  on Tor  before S  SJS^h      „  *    Lf  SSOr  0r  t0  Lessor  s  crediI  in  the  depository  designated 

at  the  last  address  known  to  Lessee  shall  constitute  prope p^ment         *D^KouS?i™        «  5         ^  addressed  t0  the  depository  or  to  the  Lessor 

to  accept  payment  hereunder,  Lessor  shall,  at  Lesa42^^7iivJrto  l^^^^f^^^^l^T1^^  an°5Br  nStitUti°n'  °r  for  any  reason  or  refuse 
payments.  4      '  ueilver  10  Lessee  a  PraPer  recordable  instrument  naming  another  institution  as  depository  agent  to  receive 

premises'  ortnds  T^^^XZon  ^SS^^T^  tiSE?9  qU"W"  M  ^  ™*>  «  the 

pursuant  to  the  provisions  of  Paragraph  6  or  the  acfton  of  any  governmeS  auSSTSnTSriS^?6?  ™  -m  fUf '  ,ndu,,ins  3  revision  of  unit  »»undaifes 
nevertheless  remain  in  force  if  Lessee  commences  operations  for  SoS i  a? eStina  wel  or  for  5,,^  St  1,  n0t,  °therwise  bein9  maintained  in  force  it  shall 
on  the  leased  premises  or  lands  pooled  therewith  within™  day^  f°f  0fs'wise  0fataining  or  restorin9  P«*<**°n 

the  end  of  the  primary  term,  or  at  any  time  thereafter,  this  Z^^SSSbS^SSSS^  ,m  T        tV&  ^  SUCh  Cessation  of  a"  Praduc«°n-  "  at 

operations  reasonably  calculated  to  obtain  or  restore  p  oductionThere  ^SSZ^XS^^  ^  ^  'S  th6n  en93ged  in  drilling'  reworkin9  or  any  other 
no  cessation  of  more  than  90  consecutive  days,  and  if  am ^such  meSna  ™  %    ,       "9  aS  3uV  °ne  °r  more  of  such  °Pera^ns  are  prosecuted  with 

there  is  production  in  paying  quantities  from  the  leased  premises  oMands  oooled  tteS^SS?^?  ^  °f  ^  su.b1slances  covered  herefc>v.  as  long  thereafter  as 
Lessee  shall  drill  such  additional  wells  on  the  leased  prS^ZS^^S^STL  £t  '  ^  °  3  W6"  Capable  °f  Producin9  in  paying  quantities  hereunder, 
to  (a)  develop  the  leased  premises  as  to  formaSaS  Sab  TaD^^1^^n,^^^^e^0S^-wM  dri"  underthe  or  ^ilar  circumstances 
leased  premises  from  uncompensated  drainage  l^rv^k^bl^  Iands  P00led  therewit^  or  (b)  to  protect  the 

additional  wells  except  as  expressly  provided  herein  P    ed  therew,th-  There  shall  be  no  covenant  to  drill  exploratory  wells  or  any 


depths  StTemSnm°eS^mre^^  *»  °^  ^  °r  intereStS'  35  *  ^  «  a" 

proper  to  do  so  in  order  to  prudently  develop  or  operate  the  leased  oreml^TwhS^  «  nSt  J^  T  °? ment  of  Producton'  whenever  Lessee  deems  it  necessary  or 
unit  formed  by  such  pooling  for  an  oil  well  whShTs  nofa ,  to SS  ^J^  S^,a*rty-8,is,S  With  reSpeCt  t0  SUCh  olher  lands  or  interests-  ™e 
horizontal  completion  shall  not  exceed  640  acres  ma  r^^^^^^  a^fr^J^^f  3  m3X'mum  acreage  tolerance  of  10%'  and  f°r  a  9as  well  or  a 
completion  to  conform  to  any  well  spacing  or  aer^iSZti^So^S  S  3  m3y  bS  f°rmed  for  an  oiI  we"  or  gas  we!l  or  horizontal 

of  the  foregoing,  the  terms  "oil  well"  and  "gas  weKalPhave  S  autflori^  having  jurisdiction  to  do  so.  For  the  purpose 

prescribed,  -oil  well"  means  a  well  with  an  initial  gas-oil  ratio  of  ess  «Sn  ' m  oo^JbTftS  S ?KS  i  w  " the  aPProPnate  governmental  authority,  or,  if  no  definition  is  so 
feet  or  more  per  barrel,  based  on  24-hour  D«StKSn^t^SS  nnTl^  ^l^Zt^J?5™"  means  a  we"  with  an  ™  9^-oii  ratio  of  100,000  cubic 


feet  or  more  per  barrel,  based  on  24-hour  production ^  test  conduc  ed  und^r  nnl^  935  We"  me3nS  a  we"  with  an  initIaI  9as-oiI  rat!o  of  100,000  cubic 

equipment;  and  the  term  "horizontal  completion^  m?ans1^  *™*«*  '«se  separator  facilities  or  equivalent  testing 

component  thereof.  In  exercising  its  pooHng  rights  hereunder  Lessee  S  fife  5 S  £«  J*  I  T*  imerva[  iri  the  reservoir  exceeds  the  vertical 

Production,  drilling  or  reworking  operations  an^here  on  a  unit  which  includes  %^zm  rXi£1^?  descnbmg  the  unit  and  stating  the  effective  date  of  pooling, 
reworking  operations  on  the  leased  premises,  eVcept'hatthe  LucSn S^5*  l^SX  ^SSl^iSSZ        ^  9  11  ^  Pr°dUCti°n'  dri,,in9  or 

net  acreage  covered  by  this  lease  and  included  in  the  unit  bears  to  the  tc M  wos\ ^  acreace  in  ^  h  f  +  tJe  ^  Proporf l0n  of  the  total  un=t  Production  which  the 
Lessee.  Pooling  in  one  or  more  instances  shall  not  exhaust  Lessees  oooSnc  riSS  SSi  t«  i5™  °h  Yk°  thlextent  such  Proportion  of  unit  production  is  sold  by 
unit  formed  hereunder  by  expansion  or  contraction  or  both  rtSi^K^^SSSil?  f  f  .  a"  h3Velhe  reCUmng  ri9ht  but  not  the  obli9ation  t0  ™i$e  any 
prescribed  or  permitted  by  the  governmenta  author^  having  uSS  £ ■  2  ^ TJ^^'  V?™  °  (?on1brm  t0  the  WeiI  spacin9  or  density  pattern 

making  such  a  revision,  Lessee  shall  file  of  record  a  writteS  suctl  governmental  authority.  In 

leased  premises  is  included  in  or  excluded  from  the  unit  by  virtue  of  suchTev  sion  the  Portion  nf  u^  SS?  I  °,f ,revisi0n-  To  *e  extent  any  portion  of  the 

be  adjusted  accordingly.  In  the  absence  of  production  in  pay  nl Quantities  from  J ?unit  ^SZl^^  ^  °£  whlf  ,royalt,es  are  P3^b\e  hereunder  shall  thereafter 
a  written  declaration  describing  the  unit  and  Stating  the  dafe  ofterSS 
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mmami 

Lessee  has  been  furnished  satisfactory  evidence SuSSJm  has  bten  SoTved     ^         P  ^  °f  and  ^  hereunder'  without  interest'  untiI 

operaLs^1^^"9  *°  the  oontra,y  in  this  leaSe'  Lessee  sha»  ^  ***  ™*         *  <*e  the  surface  of  the  leased  premises  for  drilling  or  other 

vearsfUTh^n^ 
Sas^  ^ 

DIScLl^R  SI  SRFSF^f™^1^3^'  T"  °I  ?iCh  iS  d6emed  an  °ri9inal  3nd  311  of  which  on,y  wnsthute  one  original. 

with  any  other  lessors/oil  and  gas  owners.  S  transactl0n  based  uP°n  any  dlff«nng  terms  which  Lessee  has  or  may  negotiate 

SEE  EXHIBIT  "A"  ATTACHED  HERETO  AND  BY  REFERENCE  MADE  A  PART  HEREOF 

LESSOR  (WHETHER  ONE  OR  MORE) 

RANDALL  OIL  &  GAS  LLC,  A  TEXAS  LIMTED  LIABILITY  COMPANY 

Signature: 

BY:  RANDALL  HAEFLI 
AS:  MANAGER 


CORPORATE  ACKNOWLEDGMENT 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


This  instrument  was  acknowledged  before  me  on  the^^  day  of  SepWW  2010,  by  RANDALL  HAEFLI,  AS  MANAGER  of 
RANDALL  OIL  &  GAS  LLC,  A  TEXAS  LIMITED  LIABILITY  COMPANY  a  TEXAS  corporation,  on  bei^f  of  said  corporation. 


^  jjc  •"IjlY  p'/:  NotarTsname (printed): 

^      **"(V     A     f'-^P^  Notary's  commission  expires: 
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EXHIBIT  "A"  , 

Attached  to  and  by  reference  made  a  part  of  that  certain  Oil  &  Gas  Lease  dated^L  day  of  ?010  by  and  between 

°*L0?  GAS  LLC  A  TEXAS  LIMITED  LIABILITY  COMPANY,  whose  address  is  6333  Airport  Freeway  Fort  Worth 
Texas  761  7-532^  Lessor  and  Chesapeake  Exploration ,  L.L.C.,  as  Lessee,  covering  2.64  acres,  more  or  less,  being  Lot  1  Block  1  of 
oL^^fw1113!^  m  additi0n t0  &e  cit^  of  Haltom  City> located  ™ the  George  Akers  Survey,  Abstract  A-30  BEING  MORE 
p^rSUD^DRTLJcD^SCR,BED  1N  THAT  CERTAIN  DEED  DATED  THE  29™  OF  NOVEMBER,  2000,  BY  AND  BETWEEN  RHB 
ZfSTSJ^  UMITED  PARTNERSHIP-  AS  GRANTOR,  AND  2400-256o  BRADLEY  LP  A  TEXA LIMITED 
PARTNERSHIP,  AS  GRANTEE,  RECORDED  IN  VOLUME  14651,  PAGE  243  OF  THE  DEED  RECORDS  OF  Tarrant  County  Texas. 

The  provisions  of  the  hereinafter  paragraphs  shall  supersede  and  govern  the  provisions  of  the  printed  form  text  of  this  lease  and  shall 
mure  to  the  benefit  of,  and  be  binding  upon  the  parties  hereto  and  their  respective  heirs,  representatives,  successors  and  assigns. 

19.  It  is  agreed  between  the  Lessor  and  Lessee  that,  notwithstanding  any  language  herein  to  the  contrary  all  oil 
gas  or  other  proceeds  accruing  to  the  Lessor  under  this  lease  or  by  state  law  shall  be  without  deduction  for  the 
cost,  of  producing,  gathering,  storing,  separating,  treating,  dehydrating,  compressing,  processing,  transporting 
and  marketing  the  oil,  gas  and  other  products  produced  hereunder  to  transform  the  product  into  marketable 
form;  however,  any  such  costs  incurred  on  an  unaffiliated  interstate  or  intrastate  gas  pipeline  which  result  in 
enhancing  the  value  of  the  marketable  oil,  gas  or  other  products  to  receive  a  better  price  may  be  deducted  from 
Lessor's  share  of  production  so  long  as  they  are  based  on  Lessee's  actual  cost  of  such  enhancements  In  no 
event  shall  Lessor  receive  a  price  that  is  less  than,  or  more  than,  the  price  received  by  Lessee. 

20.  On  execution  of  option  as  called  for  in  lease,  Lessee  agrees  to  pay  Lessor  the  calculated  amount  of  $?  500 
per  net  mineral  acre. 

21.  For  all  purposes  of  this  lease,  including,  without  limitation,  bonus,  royalty  (including  shut-in  royalty) 
calculations  and  pooling  proportions,  the  leased  premises  shall  include  all  strips  and  gores  abutting  the  leased 
premises  which  lie  within  any  public  or  private  road,  street,  alley  or  other  right  of  way. 


Lessor: 


Randall  Oil  &  Gas,  LLC,  a  Texas  Limited  Liability  Company 


BY: 

AS:              /V/?  A/A  6^/? 

Lessee: 


Chesapeake  Exploration  LLC,  air  ^Mahoma  Limited  Liability  Company 


BY: 


Henry  J.  Hood 


AS: 


Senior  Vice  President  -  Land  &  Legal 
and  General  Counsel 


0 


